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any shares held by the director, officer, or shareholder to be benefited
by any such loan or guarantee, or by his nominee or any person under
his control. No such loan or guarantee shall be made except upon
adequate security at the rate of interest then prevailing for loans of
like character.
(c) If any loan or guarantee is made in violation of subsection
(a), the directors who authorized or assented thereto shall be liable
therefor as provided in Section 8.19 (Liability of Directors in Certain
Cases).
(d) A sale on credit in the ordinary course of business is not a
loan within the meaning of this section.
(e) The provisions of this section do not apply to banks, build-
ing and loan associations, industrial loan companies, credit unions
or insurance companies; or to loans permitted under any statute
regulating any special class of corporations.
SECTION 8.18. Right of Indemnity of Directors, Officers, and
Others.
. (a) Any present or former director, officer or employee of the cor-
poration, or any person who, at the request of the corporation, may
have served as a director or officer of another corporation in which
it owns shares or of which it is a creditor, shall be entitled to reim-
bursement of expenses and other liabilities, to the extent provided by
this section, in any action or proceeding to which he is a party by
reason of being or of having been a director, officer, or employee.
(b) Indemnity shall be granted, and the amount thereof fixed
by order of court entered in the action or proceeding to which the
person is a party or in a separate proceeding. The court may permit or
direct reimbursement for:
(1) Expenses, including attorney's fees, actually and reason-
ably incurred by the person sued in his defense of any such
action, if
(A) he is successful in whole or in part on the merits or
the proceeding to which he is a party is settled with the ap-
proval of the court, and the court finds that the person sued
has not been guilty of negligence or misconduct in the per-
formance of his duty to the corporation, or
(B) notwithstanding the foregoing limitations, the court
finds that the person sued fairly and equitably merits indem-
nification.


